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2 Declaration and covenants
HERBERT
SMITH
FREEHILLS

Interpretation

The provisions set out in Schedule 1 of the Implementation Deed apply to this deed poll.

Declaration and covenants

The Covenantor irrevocably declares and covenants for the benefit of each Relevant
Person that it will:

(a) do all things, including give the acknowledgements, waivers, representations
and warranties, and covenants contemplated to be done or given, by it as a
Relevant Person (as applicable) in the Implementation Deed in accordance with
the Implementation Deed; and

(b) promptly do all further acts and execute and deliver all further documents (in
form and content reasonably satisfactory to the Company) required by law or
reasonably required by the Company to give effect to the provisions of this deed
and the Implementation Deed.

Seller's Representative

3.1

3.2

Appointment

The Covenantor irrevocably authorises and appoints, by written notice, a seller's
representative (Seller’s Representative) to act on its behalf in relation to any act, matter
or thing required or permitted by the terms of this agreement to be done by the
Covenantor.

Authority

Each Seller's Representative has the power (without assumption of personal liability) in
the name of the Covenantor:

(a) to amend this deed poll (other than clauses 3 or 4, or any representations or
warranties made in the Implementation Deed);

(b) to approve the terms and form of, and the identity of the parties to, any of the
following:

(1) the document or documents described in Schedule 6 and Schedule 7
and Schedule 8 of the Implementation Deed (as applicable); and

(2) any other instrument referred to in or relating to any document
described in, or necessary to give effect to any agreements,
covenants or obligations of the Covenantor in the Implementation
Deed,

(each a Document);

(c) to approve the terms and form of, and the identity of the parties to, any
Document for execution (including approval of material amendments or
additions to any draft of a Document which do not affect the exceptions set out
in clause 3.2(a) above);
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(d) to exchange or deliver (unconditionally or with such conditions as the Attorney
may impose in his or her discretion) any Document;
(e) to complete any blanks in any Document;
(f) to give notices and communications under or in connection with this deed poll or
any Documents; and
(9) consent to short notice and to attend any meeting of FloatCo or the Company

and vote as attorney for the Covenantor (or if relevant, appoint a corporate
representative to do so).

Seller’'s Representative may act as an attorney of another party

The Seller's Representative may exercise any of the powers conferred on the Seller's
Representative by this deed poll while acting as the seller's representative, attorney or
agent of any other principal.

Period of appointment

The powers conferred under this deed poll and this deed poll continues in full force and
effect until 31 March 2015 or notification by the Seller's Representative to this effect,
whichever occurs first.

Acts effective as if done by Covenantor

All things lawfully done in performance of the powers conferred under this deed poll by
the Seller's Representative before this deed poll has ceased to have effect will be as
good, valid and effective as if they had been done by a Covenantor, and which the
Covenantor will ratify and confirm.

Written statement regarding non-revocation conclusive
Any person or corporation dealing with the Seller's Representative in good faith may
accept a written statement by the Seller’'s Representative to the effect that no notice of

revocation of the powers conferred under this deed poll has been received by the Seller's
Representative as conclusive evidence of that fact.

Stamping and registration
The Covenantor will stamp and register this deed poll in any jurisdiction where required,

and which the Seller's Representative may (with full indemnity from the Covenantor) do
or provide.

Attorneys

Any attorney executing this deed poll states that the attorney has no notice of the
revocation of the power of attorney appointing that attorney.
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4  Limitation of liability of Covenantor
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(d) to exchange or deliver (unconditionally or with such conditions as the Attorney
may impose in his or her discretion) any Document;

(e) to complete any blanks in any Document;

(f) to give notices and communications under or in connection with this deed poll or
any Documents; and

(9) consent to short notice and to attend any meeting of FloatCo or the Company
and vote as attorney for the Covenantor (or if relevant, appoint a corporate
representative to do so).

Seller’'s Representative may act as an attorney of another party

The Seller's Representative may exercise any of the powers conferred on the Seller's
Representative by this deed poll while acting as the seller’s representative, attorney or
agent of any other principal.

Period of appointment

The powers conferred under this deed poll and this deed poll continues in full force and
effect until 31 March 2015 or notification by the Seller's Representative to this effect,
whichever occurs first.

Acts effective as if done by Covenantor

All things lawfully done in performance of the powers conferred under this deed poll by
the Seller's Representative before this deed poll has ceased to have effect will be as
good, valid and effective as if they had been done by a Covenantor, and which the
Covenantor will ratify and confirm.

Written statement regarding non-revocation conclusive

Any person or corporation dealing with the Seller's Representative in good faith may
accept a written statement by the Seller's Representative to the effect that no notice of
revocation of the powers conferred under this deed poll has been received by the Seller's
Representative as conclusive evidence of that fact.

Stamping and registration

The Covenantor will stamp and register this deed poll in any jurisdiction where required,

and which the Seller's Representative may (with full indemnity from the Covenantor) do
or provide.

Limitation of liability of Covenantor

33037005

Covenantor is the trustee of the CHAMP Buyout IIl (WW) Trust (the Relevant Trust).
Notwithstanding any other provision of this deed poll:

(a) The Covenantor enters into this deed poll only in its capacity as trustee of the
Relevant Trust and in no other capacity.

(b) A liability arising under or in connection with this deed poll is limited to and can
be enforced against the Covenantor only to the extent to which it can be
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(c)

(d)

(e)

()

(9)

(h)

satisfied out of property of the Relevant Trust out of which the Covenantor is
actually indemnified for the liability.

This limitation of the Covenantor 'sliability applies despite any other provision of
this deed poll and extends to all liabilities and obligations of the Covenantor in
any way connected with any representation, warranty, conduct, omission,
agreement or transaction related to this deed poll.

No party may sue the Covenantor in any capacity other than as trustee of the
Relevant Trust, including seek the appointment of a receiver (except in relation
to property of the Relevant Trust), a liquidator, an administrator or any similar
person to the Covenantor or prove in any liquidation, administration or
arrangement of or affecting the Covenantor (except in relation to property of the
Relevant Trust).

The provisions of clauses 4(b) and 4(c) shall not apply to any obligation or
liability of the Covenantor to the extent that it is not satisfied because under this
deed poll or by operation of law there is a reduction in the extent of the
Covenantor’s indemnification out of the assets of the Relevant Trust, as a result
of the Covenantor's fraud, negligence or wilful default.

A reference to "wilful default” in relation to the Covenantor means any wilful
failure to comply with, or wilful breach by the Covenantor of any of its
obligations under this deed poll (Covenantor Obligations), other than a failure
or breach which:

(1) arose as a result of an act or omission by an Unrelated Party, where
the performance of that act is a precondition to the performance by
the Covenantor of Covenantor Obligations or where the omission
gave rise to the breach by the Covenantor of its Covenantor
Obligations; or

(2) is in accordance with a lawful court order or direction or required by
law; or

(3) is in accordance with a proper instruction or direction of CHAMP I
Management Pty Limited (as relevant).

For the purposes of clause 4(e)(1), an "Unrelated Party” means any person
other than the Covenantor (or any officer, employee or agent of the
Covenantor).

Where the Relevant Trust is managed by a manager, it is acknowledged that
the manager of the Relevant Trust is responsible under the trust deed
establishing the Relevant Trust for performing a variety of obligations relating to
the Relevant Trust, including under this deed. No act or omission of the
Covenantor (including any related failure to satisfy its obligations or breach of
representation or warranty under this deed poll) will be considered fraud,
negligence or wilful default of the Covenantor for the purpose of clause 4(e) to
the extent to which the act or omission was caused or contributed to by any
failure by the manager or any other person to fulfil its obligations relating to the
Relevant Trust or by any other act or omission of the manager or any other
person.

The Covenantor is not obliged to do or refrain from doing anything under this
deed (including incur any liability) unless its liability is limited in the same
manner as set out in this clause 4.

No attorney, agent, receiver, receiver and manager appointed in accordance
with this deed poll has authority to act on behalf of the Covenantor in a way
which exposes the Covenantor to any personal liability and no act or omission

Project Bradman - Implementation Participation Deed Poll page 5
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of any such person will be considered fraud, negligence or wilful default of the
Covenantor for the purposes of clause 4(e).

Limitation of liability survival

The Covenantor’s Limitation of Liability (contained in clause 4) is a continuing limitation,
separate and independent from the other limitations of the parties and survives the
termination of this deed poll.

Attorneys

Any attorney executing this deed poll states that the attorney has no notice of the
revocation of the power of attorney appointing that attorney.

Termination and survival

33037005

(a) This deed poll terminates on the date that the Implementation Deed terminates.

(b) Without limiting the continued operation of any clause which as a matter of
construction is intended to survive the termination or expiry of this deed poll,
clauses 1, 2 (in relation to the matters set out in clause 10 of the
Implementation Deed), 5, 6 and 7 of this deed survive the termination or expiry
of this deed pall.

(c) Each indemnity contained in this deed survives the termination or expiry of this
deed poll.
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1.2 Interpretation
The provisions set out in Schedule 1 of the Implementation Deed apply to this deed poll.
2 Declaration and covenants
The Covenantor irrevocably declares and covenants for the benefit of each Relevant
Person that it will:
(a) do all things, including give the acknowledgements, waivers, representations
and warranties, and covenants contemplated to be done or given, by it as a
Relevant Person (as applicable) in the Implementation Deed in accordance with
the Implementation Deed; and
(b) promptly do all further acts and execute and deliver all further documents (in
form and content reasonably satisfactory to the Company) required by law or
reasonably required by the Company to give effect to the provisions of this deed
and the Implementation Deed.
3 Seller's Representative
3.1 Appointment
The Covenantor irrevocably authorises and appoints, by written notice, a seller's
representative (Seller's Representative) to act on its behalf in relation to any act, matter
or thing required or permitted by the terms of this agreement to be done by the
Covenantor.
3.2 Authority

Each Seller's Representative has the power (without assumption of personal liability) in
the name of the Covenantor:

(a) to amend this deed poll (other than clauses 3 or 4, or any representations or
warranties made in the Implementation Deed);

(b) to approve the terms and form of, and the identity of the parties to, any of the
following:

(1) the document or documents described in Schedule 6 and Schedule 7
and Schedule 8 of the Implementation Deed (as applicable); and

(2) any other instrument referred to in or relating to any document
described in, or necessary to give effect to any agreements,
covenants or obligations of the Covenantor in the Implementation
Deed,

(each a Document);

(c) to approve the terms and form of, and the identity of the parties to, any
Document for execution (including approval of material amendments or
additions to any draft of a Document which do not affect the exceptions set out
in clause 3.2(a) above);
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(d) to exchange or deliver (unconditionally or with such conditions as the Attorney
may impose in his or her discretion) any Document;

(e) to complete any blanks in any Document;

(f) to give notices and communications under or in connection with this deed poll or
any Documents; and

(g) consent to short notice and to attend any meeting of FloatCo or the Company
and vote as attorney for the Covenantor (or if relevant, appoint a corporate
representative to do so).

Seller’s Representative may act as an attorney of another party

The Seller's Representative may exercise any of the powers conferred on the Seller's
Representative by this deed poll while acting as the seller’s representative, attorney or
agent of any other principal.

Period of appointment

The powers conferred under this deed poll and this deed poll continues in full force and
effect until 31 March 2015 or notification by the Seller's Representative to this effect,
whichever occurs first.

Acts effective as if done by Covenantor

All things lawfully done in performance of the powers conferred under this deed poll by
the Seller's Representative before this deed poll has ceased to have effect will be as
good, valid and effective as if they had been done by a Covenantor, and which the
Covenantor will ratify and confirm.

Written statement regarding non-revocation conclusive

Any person or corporation dealing with the Seller's Representative in good faith may
accept a written statement by the Seller's Representative to the effect that no notice of
revocation of the powers conferred under this deed poll has been received by the Seller's
Representative as conclusive evidence of that fact.

Stamping and registration

The Covenantor will stamp and register this deed poll in any jurisdiction where required,

and which the Seller's Representative may (with full indemnity from the Covenantor) do
or provide.

Limitation of liability of Covenantor

33037047

Covenantor is the trustee of the CHAMP Buyout IlI Trust (the Relevant Trust).
Notwithstanding any other provision of this deed poll:

(a) The Covenantor enters into this deed poll only in its capacity as trustee of the
Relevant Trust and in no other capacity.

(b) A liability arising under or in connection with this deed poll is limited to and can
be enforced against the Covenantor only to the extent to which it can be
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(c)

(d)

(e)

(f)

(9)

(h)

satisfied out of property of the Relevant Trust out of which the Covenantor is
actually indemnified for the liability.

This limitation of the Covenantor ‘sliability applies despite any other provision of
this deed poll and extends to all liabilities and obligations of the Covenantor in
any way connected with any representation, warranty, conduct, omission,
agreement or transaction related to this deed poll.

No party may sue the Covenantor in any capacity other than as trustee of the
Relevant Trust, including seek the appointment of a receiver (except in relation
to property of the Relevant Trust), a liquidator, an administrator or any similar
person to the Covenantor or prove in any liquidation, administration or
arrangement of or affecting the Covenantor (except in relation to property of the
Relevant Trust).

The provisions of clauses 4(b) and 4(c) shall not apply to any obligation or
liability of the Covenantor to the extent that it is not satisfied because under this
deed poll or by operation of law there is a reduction in the extent of the
Covenantor’s indemnification out of the assets of the Relevant Trust, as a result
of the Covenantor’s fraud, negligence or wilful default.

A reference to "wilful default" in relation to the Covenantor means any wilful
failure to comply with, or wilful breach by the Covenantor of any of its
obligations under this deed poll (Covenantor Obligations), other than a failure
or breach which:

(1) arose as a result of an act or omission by an Unrelated Party, where
the performance of that act is a precondition to the performance by
the Covenantor of Covenantor Obligations or where the omission
gave rise to the breach by the Covenantor of its Covenantor
Obligations; or

(2) is in accordance with a lawful court order or direction or required by
law; or

(3) is in accordance with a proper instruction or direction of CHAMP II|
Management Pty Limited (as relevant).

For the purposes of clause 4(e)(1), an "Unrelated Party" means any person
other than the Covenantor (or any officer, employee or agent of the
Covenantor).

Where the Relevant Trust is managed by a manager, it is acknowledged that
the manager of the Relevant Trust is responsible under the trust deed
establishing the Relevant Trust for performing a variety of obligations relating to
the Relevant Trust, including under this deed. No act or omission of the
Covenantor (including any related failure to satisfy its obligations or breach of
representation or warranty under this deed poll) will be considered fraud,
negligence or wilful default of the Covenantor for the purpose of clause 4(e) to
the extent to which the act or omission was caused or contributed to by any
failure by the manager or any other person to fulfil its obligations relating to the
Relevant Trust or by any other act or omission of the manager or any other
person.

The Covenantor is not obliged to do or refrain from doing anything under this
deed (including incur any liability) unless its liability is limited in the same
manner as set out in this clause 4.

No attorney, agent, receiver, receiver and manager appointed in accordance
with this deed poll has authority to act on behalf of the Covenantor in a way
which exposes the Covenantor to any personal liability and no act or omission
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of any such person will be considered fraud, negligence or wilful default of the
Covenantor for the purposes of clause 4(e).

5 Limitation of liability survival

The Covenantor's Limitation of Liability (contained in clause 4) is a continuing limitation,
separate and independent from the other limitations of the parties and survives the
termination of this deed poll.

6 Attorneys

Any attorney executing this deed poll states that the attorney has no notice of the
revocation of the power of attorney appointing that attorney.

7 Termination and survival
(a) This deed poll terminates on the date that the Implementation Deed terminates.
(b) Without limiting the continued operation of any clause which as a matter of

construction is intended to survive the termination or expiry of this deed poll,
clauses 1, 2 (in relation to the matters set out in clause 10 of the
Implementation Deed), 5, 6 and 7 of this deed survive the termination or expiry
of this deed poll.

(c) Each indemnity contained in this deed survives the termination or expiry of this
deed poll.

33037047 Project Bradman - Implementation Participation Deed Poll

page 6

















































































5 Settlement Date - initial matters

N\
g\\\\\\'///,;__ HERBERT
= Z sMiH

3
'\\\\\ FREEHILLS

4.2 Sale of Company Shares

(@)

(b)

(c)

(d)

(e)

Each Existing Owner waives any pre-emptive or other rights that it has or that
may arise at any time whether under the Company Memorandum and Articles
or otherwise in relation to the sale to FloatCo of the Company Shares set out
below.

The Company consents to the transfer of the Company Shares to FloatCo as
contemplated by this clause 4.2 for the purpose of clause 5.1 of any
Management Deed of Charge and the Company releases any charge in favour
of it existing over the Company Shares.

Each Existing Owner warrants to FloatCo that each Title Warranty is true and
correct in respect of its Company Shares at the time immediately prior to
completion of the sale of its Company Shares to FloatCo pursuant to clause
4.2(e).

In consideration for the transfers referred to in clause 4.2(e), FloatCo issues the
FloatCo Subscription Shares to each Existing Owner as identified in Schedule
2. The Existing Owners acknowledge that the FloatCo Subscription Shares are
issued with disclosure for the purposes of Ch.6D of the Corporations Act,
subject to receipt of the Prospectus. FloatCo must update its register of
members in the respect of the issue of FloatCo Subscription Shares.

Each Existing Owner transfers its Company Shares to FloatCo by delivering, or
its attorney delivering, to FloatCo:

(1) a completed Company Share Transfer Form transferring all its
Company Shares to FloatCo as transferee duly executed by the
registered holder or its attorney; and

(2) an Application in respect of FloatCo Subscription Shares duly
executed by the registered holder or its attorney.

The Company must update its register of members in the respect of the transfer
of Company Shares.

Each Shareholder covenants not to transfer, sell or otherwise dispose of their
FloatCo Subscription Shares other than as contemplated by this deed prior to
the completion of the issue and allotment of the new shares by FloatCo to
investors under the Offer.

FloatCo notifies SaleCo in writing that it has acquired all Company Shares from
the Existing Owners and, as consideration, has issued the FloatCo Subscription
Shares to the Existing Owners.

5 Settlement Date - initial matters

The following actions occur on the Underwriting Agreement becoming Unconditional, in the

following order.

5.1 Transfer of FloatCo Shares to SaleCo

The following paragraphs occur in the following order.

(@)

31250206

Subject to receipt of the notice referred to in clause 4.2(h), each Existing Owner
transfers so many FloatCo Sale Shares (if any) listed against its name in
Schedule 2 column 6 “Sale Share” (Sale Shares) to SaleCo by delivering, or its
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Schedule 5
Warranties
1 Relevant Persons
11 Capacity and authorisation
The Relevant Person:
(a) if a company, is a company properly incorporated and validly existing under the
laws of the country or jurisdiction of its incorporation; and
(b) has the legal right and full power and capacity to:
(i) execute and deliver the Relevant Document; and
(ii) perform its obligations under the Relevant Document and each
transaction effected by or made by the Relevant Document,
and has obtained all necessary authorisations and consents and taken all other
actions necessary to enable it to do so.
1.2 Valid obligations
The Relevant Document constitutes valid legal and binding obligations of the Relevant
Person and is enforceable against the Relevant Person in accordance with its terms.
1.3 Breach or default
The execution, delivery and performance of the Relevant Document by the Relevant
Person does not and will not result in a breach of or constitute a default under:
(a) any agreement to which the Relevant Person is party;
(b) if a company, any provision of the constitution of the Relevant Person; or
(c) any Australian law or regulation or any order, judgment or determination of any
Australian court or regulatory authority by which the Relevant Person is bound,
and in the case of each CHAMP Trustee, the warranties in paragraphs (a) to (c) above
are given to the best of their individual knowledge.
1.4 Solvency — corporate

None of the following events has occurred in relation to the Relevant Person that is a
company:

(a) a receiver, receiver and manager, liquidator, provisional liquidator, administrator
or trustee is appointed in respect of the Relevant Person or any of its assets or
anyone else is appointed who (whether or not an agent for the Relevant
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